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Articles of Incorporation
of Deutsche Telekom AG

L General Provisions

§1 : :
Firm, Headquarters and Financial Year. . :
(1) The stock corporation - hereinafter referred to as the "Corporation” - shall be
designeted Deutschie Telekom AG. :

) ts headquarters shall be in Bonn.’

(3) Financlal year shall be the calendar year. * _

§2
Object
(1) Objectof the enterprise is activity in &ll aress of telecommunicstions and in
related areas in Germany and abroad. . -
ration shall be entitied to enter into all other transactions and teke

all other measures deemed eppropriate to serve the object of the enterprise

pursuant 1o subpars. (1). t may slso set up, scquire and participate in other L
kind in Germany and abroad, as well as run such

underiakings of the same of similar
to the administration of its participation. it may spin off

underiakings or confine itself
its operations wholly or partly to sffilisted undertakings.

.(2) " The Corpo

. S
Commissioning the Deutsche Bundespost . -
deral Posts and Telecommunications Agency

ion shall arenge for metters within the meaning of §3(2) of the Federal
Posts and Telecommunications Agency Act to be carried out by the Deutsche
Posts and Telecommunications Agency. For this purpose it

Bundespost Federal
shall enter into non-gratunous_ business mansgement contracts with the F

Fe

Agency.
- &4
Announcements
Annpuncements of the Corporation' shall be published in the Federal Gazette. .
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. Share Capital and Shares

Amount and Breakdown of Share Capital

(1) The share capital of the Corporation shall amount to € 7,755,786,327.04 (in -
words: seven billion, seven hundred and fity-five million, seven hundred and eighty-
six thousand, three hundred and twenty-seven euros and four cents). it shall be
divided into 3,029,604,034 (in words: three blilion, twenty-nine million, six hundred
and four thousand and thirty-four) individual no par value sheres. -

(2) The Board of Management shall be authorized to increase the cspital stock
(shere capital) with the approval of the Supervisory Board by up to @ nominal
€ 3,865,093,163.52 by issuing up to 1,508,802,017 ordinary registered shares for

h contributions irf the period up to May 285, 2005. The authorization may be
" used for partial amounts. The subscription rights of shareholders shall be precluded.
The Board of Management shall be authorized; subject to the approval of the .
Supervisory Board, to determine the further content of share Tights and the.

Approved capltal 2000). '

conditions under which shares are issued. (
ncreau the share capital one

(3) The Boerd of Management is empowered {0 |
time or several times by up to € 12,800,000 with the approval of the Supervisory
Board in the context of the Deutsche Telekom Stock Option Plan by May 25, 2005,
by issuing up to 5,000,000 new Individual i '
' “on right of shareholders shail be preciuded. .

non-cash contributions.
Only one bank shall be permitted-to subscribe - -
se to the plan participants with

shares with the obligation to offer them for purche
subscription rights at a placement price still to be set, which shall corespond to the
opening market price of the T-Share in XETRA trading of Deutsche Borse AG on the
purchase date. The group of plan participants with subscription rights and the
number of shares to be offered to them in each case shall be set by the Board of

nt members of the Bosrd of

Management of Deutsche Telekom AG. To the exte
G ere to be.offered shares, this determination -~ * .

Management of Deutsche Telekom A '
and the offer to purchase shares shall be the exclusive responsibility of the
Supervisory Board of Deutsche Telekom AG. The new shares shall participate in
profits starting at the beginning of the financial year in which they are created. The
Board of Management is empowered to determine the further conditions of the stock
issue with the consent of the Supervisory Board. To the extent members of the

Board of Management are affected, the further conditions of the stock issue shall be

determined by the Supervisory Board.
(4)  The Supervisory Board shall be empowered to change subpara (1) if this is .
necessary due to capital increases from approved capital. h

(5) The shere capital is conditionally increased by up to € 64,000,000, divided
into up to 25,000,000 shares. The contingent capital increase serves exclusively to
grant subscription rights to members of the Board of Management and executives of
the Company, as well as Board of Management members, managing board.
members, and other executives of second- and lower-tier essociated companies on
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the basls of & Stock Option Plan as provided for In the resolution of the
Shar‘eho|der§’ Meeting of May 25, 2000. It shall be implemented only to such extent

as use is made of those subscription rights. The new shares shall participate In
which they are issued. i new

profits starting at the beglnning of the financial year In
<hares are issued affer the end of a financial year but before the Company’s regular
Shareholders’ Meeting thet resolves regarding the appropriation of net income for

{he financlal year ended, the new shares shall perticipate in the profits starting at the

beginning of the financial year ended.
stered shares.

(7) Wheresa resolution on capital increase does not stipulate whether the new
they shall be registered shares.

shares be besref of registered shares,
form of share cértlﬁcates and

Tﬁe Board of Menagement shall stipulate the
newal certificates. A right of shareholders to certification of

) The shares shall be regl

(8)
the profit sharing andre

according to the rules of a stock exchange where the st
shall be entitled t© |ssue stock certificates embodying individual shares of severs
shares (globsl certificates).

the distribution of prefits in relation to new shares may

(9) Inany capital increase,
be determined in derogation of §60 of the Stock Corporstion Law.

nl. Manage_ment Board

: 88 -
Composition and Rules of Procedure

oftwomembersatleact.formore_q,

() The Bosrd of Management shall consist \
the Supervisory Board shall determine the number of Board of Management
(2) Bosrd of Management members shall be outstanding experts on -
telecommunications, the economy or business management. A member of the Board
. the Administrative Board or the

of Management may only join the Supervisory Board
Advisory Council of @ business enterprise if the Supervisory Board hes given its

consent.

(3) The Supervisory Board may appoint a Cheirman as.well as & Deputy
Cheirman of the Board of ManagemenL Deputy members of the Board of

Menagement may be appointed.

(4) The Board of Management shall adopt by unanimous decision of all its
rembers fts Rules of Procedure which shall require the consent of the Supérvisory

Board. e
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o §7
Outside Representation

The Corporation shall be legally represented by two members of the Board of
Management or by one member of the Board of Msnegement jointly with @
Prokurist . Deputy members of the Board of Menagement shall heve the same. rights
as ordinary members of the Board of Management with regard to the power of

representstion.

§8
Business Management

(1) The Board of Maqagemﬁt shall manege its business in accordance with the
edule of Responsibilm approved by the '

Rules of Procedure and the Sch

Supervisory Board.
(2) The goard of Management shall inform the Supervisory Board on time before
entering into any legel or ectusal ‘commitments if the Corporation or a company n
which it has a direct of indirect majority share, acquires a participating interest of
over 25% of another company, increases or sells it in part or totally. The same
procedure shall apply if the nominal capltal, the object of the enterprise or the

pany ls changed. The sbove-

influence of the Federal Government on such 8 com
mentioned facts shall encompass also the conclusion of control agreements,

iransformation, convergence as well as dissolution of a compeany..

o , §9 .
Business Trensactions requiring Approval

(1) The Rules of Procedure of the Supervisory Board shall determine which
ransactions the ‘Board of Management may carry out solely with the prior consent of
the Supervisory Board. Apart from the Rules of Procedure the following transaction
shall require the prior consent of the Supervisory Board:

1 Transactions and measures which affect the corporate structure or corporate
strategy or result in 8 major change of the corporste development. Thess
include the opening up of new lines of business and the cessation or any
major restriction of important lines of business.

wion ot sele of companies and participeting

2 Establishment, dissolution, acquis
' in participating interests.

interests as well as changed sheres |
3 Filling & position on the Supe ' .
Supervisory Body of a company in which Deutsche Telekom AG has a direct
or indirect majority share and whose nominal caplital is over €2.5 millionor
 which yields an annual revenue of over €25 million. :




time make any further transactions
e consent in advence with regard to
n individual transaction

rd may at any
it may give revocabl

(2) The Supervisory Boa
I or with regard to @

contingent upon Its consent.
a specific group of trensactions in genera

meeting certain requirements.

V. Supervisory Board

§10 .
mposition,

Co
tirement from Office

Tenure of Office, Re

(1)  The Supervisory Board shell consist of twenty members, specifically ten
members from the shareholders snd ten members from the employees. The
Supervisory Board members fromn the shareholders shall be elected by the .
shareholders' meeting and the Supervisory Board members from the emp
shall be elected in accordance with the provisions of the Codetermination Act.
(2) Supervisory Boerd members shell be elected for the period until terminstion of
the shareholders’ meeting ruling on discharge of the Supervisory Board for the fourth
financial yesr following commencement of tenure of office. The financisl year in .
which tenure of office commences shall not be counted, The shereholders’ meeting
may determine, with regard to the shareholder members, shorter tenure of office at
the time of their election. Election of a successor to 8 shareholder member who has
resigned prior to expiry of his/her tenure of office shall be made, unjess the
therwise determined by the shareholders' meeting,
ber's tenure of office.” . E

Board Member & substitute member who
Board may be elected at the same time if

With the election of & Supervisory
to expiry of his/her tenure of office

will become @ member of the Supervisory

the Supervisory.Board member resigns prior
without a successor having been elected. The office of a substitute who has
Boerd shall cease to exist as soonas a successor to

advanced to the Supervisory
the retired Supervisory Board member has been elected, at the latest upon expiry of
tired Supervisory Board member. '

the tenure of office of the re
members of the Supervisory Board may resign their

rman of the Supervisory Board or to the Board of

otice of four weeks.

)

4) Membérs and substitute
office by written notice to the Chai

Mansgement, giving the specified n

§11
Chalirman and Deputy Chalrman

Board shall elect from Its members in accordance with
n Act.a.Chairman and a Deputy Chairnan for

(1)  The Supervisory
0(2) of these Articles of Incorporation. Election

§27(1) nd (2) of the Codeterminatio
the tenure of office as laid down in §1
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shall teke place st the close of the shareholders' meeting in which the Supervisory
Board members from the shareholders, 1o be elected by the shareholders’ meeting,
are appointed, in a meeting which has "ot been specially convened. If the Chairman
or the Deputy Chairman resigns prior to expi of his tenure of office, the
Supervisory Board shall hold 1o cover the remainder of the retired
person's tenure of office. ‘ . '
election of the Chairman and the Deputy Chairman the

Supervisory Board shall establish, for the purpose’af discherging the function set out
in §31(3) of the Codetermination Act, & committee composed of the Chairman, the

Deputy Chairman and one member elected by the employee members and one

member elected by the sha’reholder members by a8 majority of votes cast.

(2) immediately following

§12
Rules of Procedure,

its Rules of Procedure within the limits of

The Supervisory Board sheall adopt
isions of these Articles of incorporation. -

mandetory legal provisions and the prov

§13
Convocsation

(1) Supervisory Board meetings shall be convened by the Chairman or, inthe .
event of his being prevented from doing 50, by the Deputy Chairman, giving notice of
two weeks. In establishing such period of notice, the day on which the invitetion is
dispatched and the day on which the meeting is to teke place shall not be counted.
in urgent cases the convening perty may shorten the prescribed period and convene:
the meeting orally, by telephone, telex, telegraph or telefex.
(2) The invitation shall state the venue, date and time of the meeting as well as
the individual items on the agenda. Any amendments to the agenda shall be
communicsted prior to expiry of the convening period. ' :
(3) The Cheirman may, for an important reason, cancel or postpone a meeting
ed. He shall be entitled to interrupt, for a short period, any meeting already in
progress. The Chairman shall decide on longer interruptions subject to a divergent
Supervisory Board majority decision. o
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§14
Passing Resolutions

(1) Supervisory sed, as a rule, in meetings. The
Chairman shail determine the order of discussion of egenda items as well as the -
manner end order of voting. Resolutions on agenda items not communicated in due
time may only be passed where none of the members objects to such procedure..in
such event absent members shall be given the opportunity, within an appropriste
period &s determined by the Chairman, to object to the resolution or to cast their vote
subsequently; such resolution shall only become effective when no absent member
has objected within the prescribed period. ' ' ‘

Board resolutions shall be pas

passed by votes cast in writing, by

(2 Outside meetings, resolutions may be
telegraph, telex or telefax where all members have declared their agreemert to the

manner of voting proposed by. the Chalrman of participete in such manner. Such
hall be recorded in writing by the Chairman and trensmitted to all

members. Resolutions passed in this manner shall be entered in the minutes on the

next Supervisory Board meeting.
(3) The Supervisory Board shell constitute a quorum when at least half.of the
‘total number of members participstes in person or by & written casting of votes
(§108(3) of the Stock Corporation Law) in the passing of & resolution. A member is
also deemed to have perticipated in the passing of a resolution when s/he abstains

from voting.

(4) The Chairman rhey, upon & motion from two members, postpone for a
lution on individual or on all tems of the

maximum. of four weeks passing a reso
sgends when the same number of shareholder members and employee members
uid otherwise be substantial reason for such

would not participate or where there wo
: postponernent.‘ The_Chairman shall not be authorized to postpone the meeting

. again.
(5) Supervisory Board resolutions shall require a majority of votes cast, uniess
another majority is made mandstory by law. Where voting results in @ tie, the’ '
Chairman shall have two votes in fresh voting on the same matter If this ballot aiso
results in 8 tie. The second vote may 8!
above. The Chairman of the Supervisory Board shall only exercise his right to
second vote after being advised, at the close of the first ballot, by the committee in
j new vote shall not take place prior to expiry of

cherge of the matter in question. The

a period of two weeks. This period may be shortened by agreement.

(é) The Chairman and - in the event of his being prevented from doing so - the
behalf of the Supervisory Board,

Deputy Chairman shall be empowered to make, on
he resolutions of the Supervisofy

all declarations of intent required to implement t
Board and its committees and to receive statements for the Supervisory Board.
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§15
Committees

The regulations of §§ 13 and 14 shall apply accordingly with regard to committee
rocedure. The introduction and exercise of the right to a second vote shall be

regulated in the Rules of Procedure of the Supervisory Board.

§16
Pledge of Secrecy

er retirement from office - observe

Supervisory Board members shall - even aft
rd to confidential dsta and secrets of the Corporation, specifically

secrecy with rega _
trede and operating secrets to which they have gained access through serving on
the Supervisory Board. - : o
§17
Remuneration

(1) The members of the Supervisory Board shall receive remuneration amounting
10 € 25,000 annually payable at the end of the financiel year in addition to '
reimbursement of their expenses. :

(2) The Cheirman of the Supervi
and a Deputy Chairman one and a ha
-re not in office during the entire financial

Members of the Supervisory
year shall rece ive one twelfth of the remunera
they hold & sest. Members of the Supervisory Boerd shall recéive an attendance fee
amounting.to € 200 for each meeting of the Supervisory

they have attended. . .

(3) The Company sheall reimburse value-added tax paid on the remuneratbri and
expenses. e L , T

@ Subperagraphs 1 - 3 shall apply for the first time for the 1989 financial year.

V. Shareholders’ Meeting

§18
Venue and Convocation

(1) The shareholders’ meeting shall take place at the headquarters of the

Corporation, or at the location of @ German stock exchange or in @ German city with

over 500,000 inhabitants. T

(2) | c;?nvocatlon shall be published inthe F ederal Gazette &t least one month
prior to fHie oal & By Whiich shareholdérs ‘+havetoTegisterfor the sharehoiders—
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PE areholding In ecdition

9

ication and the last dste by which shareholders

meeting (§19); the day of publ
ders' meeting shall not be counted.

nave to register for the _sharehol
§19
Right to participate and Voting Right

1) Eligible to participete in end to exercise their voting rights &t the shareho!ders‘

those shareholders who have registered for the shareholders’
i rd of Management et the sest of the

and who ere ~cluded in the share register when their registration for the
i remustbeatlegsttwodaystaemenreoeipt

shareholders’ meeting is received. The
hareholder's meeting.

of the registra

(2) The shareholder may also issue 8 voting rights authorization In conformance
with the statutory regulations by way of electronic mall with usual and ordinary proof
of authenticity as stipulated by the Compeny.” —

§20
Chairmanship of the Shareholders’ Meeting

rs' meeting shall be chaired by the Chairman of the .
in case of him being prevented, by ancther Supervisory Bos
the shareholders to be detlermined by the Supervisory Board.

(2) The Chairman <hall run the meeting. He shall determine the order of
discussion of agenda items as well as the manner and order of voting. .

(1) The shareholde
Supervisory Board of,
member representing

§21
Passing Resolutions

vidual no per value share <hall grant one vote in the shareholders’

(1) Eech indi
meeting. . .
(2) Resolutions shall, unless mandsatory legel provisions stipulate otherwise, be

jort wheretrnlawpresq'ibeaamqomy' f

by a simple of votes cast and,
to a majority vote, by a simple majority of share capital

represented &t such time as the resolution is




10

ancilal Stat‘cment

V. Annual Fin
lation.o! Profits

and Appropr

Annual Financial Statement
and Ordinary Shqreholders‘ Meeting

in the first three months of the financial year,

(1)
draw up and submit to the Supervisory Board the annual financiel statement and the
status report for the previous year. The Board of the Management must submit the
proposal on appropriation of the net profit for the year to the Supervisory Board &t

the same time.

(2) After receipt of the report from the Supervisory Boerd the Board of '

Management shall convene without undue delay the ordinary shareholders' meeting
each financial year. it shell rule

which shall take place within the first eight months of ¢ _
the Board of Management and the Supervisory Board, on the choice

on discharge of
of auditor and on approprigtion of the net profit for the year.

3) " The Board of Management and the Supervisory B

the time of adoption of the annual financial s

wholly or in part the profit for the year remalning after de
the legal reserves and of eny loss carried forward. Allocating & larger

allocated to
part than half of the profit for the year shall not be permitted where the other
reinvested eamings would exceed half of the share capital following allocation.

The Board of Management shall,

r shall be distributed .arpong the sharehoiders unless

(4) The net proﬁt for the yea
ifferent appropriation.

the shareholders‘ mgeting rules on d

Vi. Federal Audit Office

Federal Audit Office
The Federsl Audit Office shell have powers according to §54 of the Lawon
Budgetary principles. :

Vill. COfnniencemont of Business

Commencement of Business .
ence on 1 January 1998, As from that

Deutsche Telekom AG business shall comm
date, Deutsche Bundespost TELEKOM acts shall be deemed pursued for the

account of Deutsche Telekom AG.
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